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J. £ugen.r IJunting, !/ec~"lf o/ !/ta~ o/ tlie~t/~, 
ba ~tttbg r,rttfg tktd.e~an.d /Jx,~'?i6 a buswn.d~cofiy,t/1 
Certificate of Agreement of Merger of the ''COLT'S INC.", a corporation orgar.ized and 
existing under the laws of the State of Arizona, "EI.OX INC ", "GEORGE L. DETTERBECK 
COMPANY", "LIBERTY INDUSTRIAL PARK CORPORATION", ''HICKEY THOMPSON Et.'TERPRISES, 
INC.", ''QUINCY INC", "PRATT & WHITNEY INC ", ''MACHINERY TRADING INC " and "POTTER 
& JOHNSTON COMPANY", corporations organized and existing under the laws of the State 
of Delaware, merging with and into the ''FAIRBANKS MORSE INC"• a corporation organized 
and existing under the laws of the Stat:e cif Delaware, under the name of "COLT 
u.'DUSTRIES OPERATING CORF.", as received 11nd filed in this office the twenty-ninth 
day of September. A,D, 1971, at 10 o'clock A.M. 

And I do hereby further certify that the aforesaid Corporation shall be 
governed by the laws of the State of Delaware. 

Jn weatimnng -~ertuf. f ltumelt~jel m.11kvnd 
onul<ffJ««lJealat~-11e/J'~ tweoty•o1otb ~ 

o/- scpternhcr iA,, t/ie l/'ew,,:o/-ou-11 !flim 
,m,e ~ nt'n.e·hwncl/J'e<I and. aeventy•one. 

s,,..,..,, of S1.u1 

1111'1 s,.,.,.,,, of s,..,, 
PO•M ,ao 
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To the Arizona Cornorati~r. co~:.!sslon 

Phoenix, Arizona -

JOSEPH A. BARBERA and E. A. MOLL hereby certify 

that wear~ respectively the Vice President and Secretary 

of COLT INDUSTRIES INC., a corporation organized and 

existing unde~ and by virtue of the laws of thP State or 

Nevada and dv.l~r licensed to do business in the State of 

~-~rtzona that at a met!ting of the board of directors i'Jeld 

on t~e 4th d~y of October, 1971, ~he following resolutions 

RESCuVED, that COLT llIDUSTRIES INC. her eby 

consenti-- to the change of nue of FAIRBANKS MORSE 

IllC. t~ COLT INDUSTRIES OPERATING CORP, 1J1 the 

Si:ate c.-f Arizona. 
..,/ 

!URTHER RESOLVED that the Vice President 

and the Secretary be and are hereby directerl 

to execute a certificate under the corpora.te 

seal of this ~orporation setting forth ta;,• 

consent of this corporation as given 1:• tne 

foregoing resolution and file the same with 

the Arizona Corporation Commission. 

ii 
11 IN WITNESS WHEREOF, we ha·ve set cur hands •U1d 

Ii affixed t:.e seal of the corporation as autho~·hwd 111 :;aid 

1
11' resolution this 4~h d~y of October, 1971. 
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:i ( CORPORATE SEAL) 
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By __ M.;{...,...c..-.,...-;,.:;~,;.;'J~ /i----­
secr€-tiiri-

\ 
I 

I 

' l 
I 

I 
t 

\ 

1 

l 

I 



STATE OF NEW YORK 
I ~ SS: 

1 COTnfl'Y OF NEW YORK 

Before me .~6 n.a.!',4'tk>, a aotary Public 

in and for said County and State on ti.is day personally 

11 appeared JOSEPH A. BARBERA, and E. A. MOLL known to 

:I 
1 me tc be the persons whose na.m.es a.re subscribed to the 

,I 
ii foregoing instrument, and acknowledged to me that they 

I 
executed tLe sa.me :for the purposes therein expressed. 

GIVEN under my hand and seal of office this :1 

I 
1 4th day of October, A.D. 1971. • 

Jk~, ·, I, 
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CGll lldultrlll 
CoNlltdullrlnlnc 

430 Park Avvnue 

@ 
New York, New York 10022 

212/980-3500 

Arizona Corporation commiss~on 

Phoenix, Arizona 85007 

October 19, 1971 

In re: Colt Industries Operating corp Merger 

Gentlemen: 

Please l-e advised that the Articles of !'-terger between Colt 

Industriea Operating Corp and Bayway TerMinal corporation, 

Holley Inc. carburetor, carolox Company, Technik Incorpor­

ated, ~ickey Thompson Speed .& Custom, Inc., Fast~ut Tool 

Company, H .. & a. Wilson, Inc . , Machinery Tr.:i d$.ng c.:-rpora­

~ion of Californi~, Haber Industries, Inc., &Jwling Green 

Manufacturing Company. PariE Manufacturing Company and 

~olca.rb Publi~ations, Inc. make no change whatsoever in the 

Articles of Incorporation of CC\lt Industries Operating ~orp 

and tne.refore do no-t in any way amend said articles of in­

corporation. 

Very truly yours, 

~ 
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PLAN AND AGREEMhrff OF MERGER dated as 

of October 20, 197~ by and among COLT 

INDUS'rRIES OPERATUlG CORP. a Delaware cor- ,4... •• • 

poration ("CIOC"). BAYWAY TERMINAL CORPORA- ~ 

'rION, a New Jersey corporation ("Bayway"), 

HOLLEY INC. CARBURETOR, a Michigan corpora-- ~ 
tion ("Holley"), CAROLOX COMPANY, a Horth -
Carolina corpor•tion ("Carolox"), TECHNIK 

INCORPORATED~41"'~ew York corporation....__ 

( "Technik"), MICKEY THOMPSON SPEED & CU::JTO~, ,."l .~ -INC., a California corporation ("Thompson"), 
?-...,d 

F, 'TCUT TOOL COMPANY, a Michigan cor"orat1on 

( 
11;.-~ut"), H, & H. WILSON, I~C ~a 

California corporation ("Wilson"), MAC~!IUE~Y 

TRADING CORPORATION OF CALIFORNIA, a 

Cali rorn1a corporation C "l'JTC'"), HABER ':l.i..a 

INDUSTRIES. INC., a Michigan corporation 

(
11 Haber"), BOWLING GREEN MANUFACTURING~ 

COMPANY, a Kentucky corporation ("Bowling"), 
'\. •_j 

PARIS MANUFACTURING COMPAN1i ;·~ Tennessee 

coi-poration ("Parh"), and HO~B~ICA­

TIONS, INC., a Michigan COJl'porat1c:,in ("Holcarb"). 

The Board or Dtrectore or each or CIOC, Bayway, 

Holley, Carolo-', Technik, Thoapaon, Paet.Gut, Wtlaon, MTC, 

• 
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Haber, Bowling, Paris and Holcarb (the "Constituent Corpora­

tions") has deemed it advisable tor the tonefit of that cor­

poration and for the benefit of its stockholder that Bayway, 

Holley, Carolox, Technik, Thompson, Fastcut, Wilson, MTC, 

Haber, Bowling, Paris and Holcarb (the "Mer~in~ Corporations") 

be merged into CIOC (the "Survivinp; Corporation") on the 
,. --· 

terms and conditions herein set forth and has approved this 

Plan and Agreement of Merger (the "Agreement"). 

The Constituent Corporations are duly or~anized 

and validly existing as corporations under the laws of 

the states indicated below, having been incorporated on 

the dates and under the names indicated below, and haviny, 

on the date hereof authorized capital stock consisting of 

the nwnber or shares or Common Stock with the par values 

indicated below of which the number or shares indicated 

below are issued and outstandin~ and entitled to one vote 

per share: 

I 
I 

' 



l 
,\ .. •<r-••-;,-~- ..,...-,f$~Jt"1Wr'4t'T°'""-'h.- ~ ,,._ .. ._, ·-

\ 
, 3 

... ' ' ff 

It 

Shares of I ❖ ·, 
l Authorized 

State and Date Name under Capital Stock Common Stocki 
or which (Consisting of Par Issued and 

Corporation Incorporation Incorporated (Common Stock} Value Outs tand ir:.3.•J 
i 

1 
CIOC Delaware Pa1rmorco 10,000 !l 1,000 

Apr. 28, 196~ Corporation 

~ayway New Jersey Bayway 200 No Par ?00 

Dec. 17, 19511 Terminal 
Corporation 

' I Holley Michigan Holley 250,000 $ll 21e ,215 

} Dec. 11, 1917 Kerosene 
: Carburetor 

Company 

Carolox North Carolina Carolox 100,000 $1 50, ':~< I I May 9, 1961 C?mpany I 

' Techn1k New York Techn1k 200 No Par 100 
Jan. 7, 1959 Incorporated 

Thompson California Mickey Thompson 100,000 Sl 8,771 I Apr. 30, 1968 Speed & Custom. 
Inc. 

Fastcut M1chifian Paatcut Tool 50,000 $1 :-,Cll4 

Aug. , 1955 Company 

.. !lson California Orientronies 25,000 0 12,750 
Jan. 2, 1961 

!•!TC California Larkin 2,000 $100 300 
Jun. 26, 1961 Machinery 

Company 

Haber Michigan \teber 15,000 $10 5,-86 
Oct. 28, 19611 Precision, 

Inc. 

Bowling Kentucky Bowling Green 3,000 $100 1,000 
Jan. 9, 1951 Manutaaturing 

Company 

Paris Tennessee Par1a 2,000 $100 1,000 
Dec. 20, 19118 Manufacturing 

Company 

Holcarb Nichifan Chandler-Groves 100 $10 100 
Jan. , 1935 Company 
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CIOC was qualified to do business in the followiny 

Jurisdictions on the dates indicated: Mlchigan--May 14, 1964, 

Ne., York--May 8, 1964, Callfornia--May 8, 1964, Tennessee-­

May 11, 1964, Kentucky--May 11, 1964, North Carolina--

May 12, 1964, New Jersey--May 8, 1964. 

NOW, THEREFORE, in conslderat1on or the premises 

and mutual covenants and agreements herein contained and 

ror the purpose or deseriblng the terms and conditions or 

the merge;- of the Merging Corpor•atlons into the Surv1 ving 

Corporation {the "Merger"), the method or 11101e of carrying 

the same into effect, the manner and ba1is or causin~ the 

shares or the Merging Corporations to constitute shares of 

the Surviving Corporation or ot converting or exchanging 

the ahares or the Merging Corporat1cns Into or tor shares, 

bonds, obligations or other securities or the Surv1v1n~ 

Corporation and such other details and provision~ as are 

deemed necessary and desirable, the parties hereto have 

agreed, and do hereby agree, subJect to the terms and con­

ditions herein set fol'th, as follows: 

ARTICLE I 

1.01. The Merger. The"Ettective Date or the 

Merger" shall be the later of (1) 12:00 midnight on October 

31, 1971, or (11) the date on which (a) this Agreement 

I 
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shall have been tiled pursuant to Section 25l(c) of the 

General Corporation Law of the State of Delaware, Section 

450.52 or the Oen~ral Corporation Act of the State of 

Michigan, Section 4119 or the General Corporation Law of the 

State or California, and Section 271.470 or the General Cor­

poration Law or the Commonwealth or Kentucky, (b) ~ert1f1cates 

or merger shall have been filed pursuant to Section 

l4A:10-7 of the uusineas Corporation Act or the State of 

New Jersey and Section 907 or the Business Corporation 

Law or the State of New York, and (c) articles of merger 

shall have been filed pursuant to Section 48-10.03 of the 

General Corporation Law of the State of TeMeasee and Sec­

tion 55-109 or the Business Corporation Act or the State 

or North Carolina. At the Effective Time or the Merger, 

the Merging Corporations shall be merged into the Surviving 

Corporation; the separate existence or tt.e Merging Corpora­

tions shall cease; and the Surviving Corporation shall 

continue to exist under the name "Colt Industries Operatin11; 

Corp" by virtue or and shall be governed by the laws of the 

State of Delaware. 

1.02. Stockholder Action. This Agreement shall 

be submitted to the sole stockholder of each of the 

Constituent Corporations for adoption o~ approval by it. 

1.03. Effect or Merger. At the Effective Time 

I 
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or the Merge~: 

(a) The Surviving Corporation shall possess all 
the rights, privileges, powers, immunities, purposes 
and rranchisea, as well or a public as of a private 
nature, and shall be subJect to all the duties, lia­
bilities, restrictions and disabilities of each of the 
Merging Corporatio.ns. 

(, 

(b) All and singular, the rights, privileges, 
immunities, powera and franchises, as well of a public 
aa of a private nature, of each or the Merging Corpora­
tions; all real, personal or mixed property, tangible or 
1ntang1ble,and all assets or each or the Merging 
Corporations; all debts due on whatever account to 
each of the Merging Corporations, including subscrip­
tions for shares and all other choses in action, and 
all and every other interest, or or belonging to any 
of the Merging Corporat'iona shall oe taken and deemed 
to be tranaferred to and vested in the Surviving Cor­
poration, without further act or deed. 

(c) All property, rights, privileges, powers and 
tranchises, and all and every other interest shall be 
therearte~ aa effectually the property or the Surviving 
Corporation as they were or the.several and respective 
Merging Corporations, and the title to any real estate, 
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shareholder, director or ~fficer thereof may be 

enforced, nrosecuted, sett\ed or compromised as 1r 

the Merger had not taken pl.,ce, or the Surviving 

Corporation may be proceeded against or substituted 

in its place and any Judgment rendered against any 

or the Merging Corporations ma~· be enforced ar.;ainst 

the Surviving Corporation. 

(e) At any time or from tin~ to time after the 

Effective Time or the Merger, as ~he Surviving Cor-

poration shall deem necessary, the ~ast acting officers 

or any of them of the respective Merging Corporations 

shall, 1n the name of the respective Merging Corpora-

8 

tions, execute and deliver all such proper deeds, 

assignments, confirmations, assurances and other instru­

Hnta and do all other things as the Sun1v1ng Corporation 

may deem necessary, proper or desirable in order to (1) vest, 

perfect, confirm or ratify the Surviving Corporation's 

title to and possesa1@n or all property, assets, ri~hts, 

privileges, powers, franchises, and 1nanun1t1es, (11) to 

evidence the taet that the separate existence of the 

reapective Merging Corporations has ceased ~nd (111) to 

otherwise carry out the purposes or this ~greement. 

(t) In furtherance of the foregoing, all corporate 

acts, plans, pol1c1ea, approvals and author1~at1ons or 

,; ... ,· ... ,. . :,_:~· 

~ :::./- • ';f_,'\ 

l 



f . 
~ 
~ 

., 
, . . 

t 

• '-

the stockholder, Doard or Directors, committees elected 

or appointed by the Board or Directors, officers or 

agents or the respective Merging Corporations which 

were valid and etrective i111111ediately prior to the 

Ertect1ve Time or the Merger shall be taken for all 

purposes as the acts, plans, policies, approvals and 

authorizations or the Surviving Corporation and shall 

be as effective and binding on the Surviving Corpora­

tion as the same were with respect to the respective 

Merging Corporations. The employees and agents of the 

respective Merging Corporations shall become the 

employees and agents or the Surviving Corporation and 

shall continue to be entitled to the same r1y.hts and 

benefits, and subject to the same limitations, qualif1-

cattons, rights or amendment, terminat,.o", reassign­

ment or changes in assignment, reserved to the respec­

tive Merging Corporations, which they enjoyed and were 

aubJect to as employees and agents or the respective 

Merging Corporations. 

All the above shall be etrected as provided by the laws or 

Delaware, Michigan, New Y!,,..k, Cal1torn1a, North Carolina, 

New Jersey, Tennessee, and Kentucky. 
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ARTICLE II 

2,01, The Capital Stock of the Constituent Corpora­

tiona. At the Effective Time or th~ Merger, the issued and 

•-hen outstanding aharea _of Common Stock or each of the Merging 

Corporations ahall not be converted or exchanged but shall be 

surrendered and canceled, and shares of the Surviving Corpora­

tion shall not be issued in exchange thererori and the shares 

or the Surviving Corporation ahall not be changed. 

ARTICLE III 

3,01, Certificate or Incorporation of Surviving 

Corporation. At the Effective Time of the Merger, the C~rt1-

f1cate of Incorporation or CIOC in effect immediately prior 

to the Effective Time of the Merger shall become and continue 

to be the Certificate of Incorporation or the Surviving 

Corporation. 

3.02. By-laws or Surviving Corporation. At the 

Effective Time of the Merger, the By-laws of CIOC as in effect 

immediately prior to the Effective Time of the Merger shall 

become and continue to be the By-laws of the Surviving 

Corporation. 

Board or Director?or Surviving Corporation. 

At the Effective Time or the Merger, the peraona conatituting 

the Board of Directors or CIOC 1111111odtately prior to the 

"• • l ,'4°i '°' 
,, .... ~ i' .::;. ;x.ft._ 

· ~-r~:-. ,···; · !'~~. ~ ; \V~: r~l%t~· 
; . .,•': ·M:: :::; i1r:~~~.){~;~ . 

. v .. · .. ~t-1+~i .. ~t ;-- :)_.._,_~ •.;~ 

':-.::. \.-1 t'Jf1~-·--:f., :~'~:if~~ .. 
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Effective Time or the Mer~r shall continue to be the directors 

or the Surviving Corporation and shall hold office until the 

annual meeting or stockholders or the Surviving Corporation 

next following the Effective Time or the Merger and until 

their successors shall have been elected and shall have quali­

fied. If at the Effective Time or the Merger a vacancy :;hall 

exist on the Board or Directors, such vacancy may be filled 

in the manner provided by the By-laws of the Surviving Corpo­

ration as in effect at and after such time. 

3,04. Officers of the Surviving Co!:£oration. At 

the Effective Time or the Merger, the officers of CIOC in 

office immediately prior to the Effective Time of the l-terger 

shall become and continue to be the officers of the Surviving 

Corporation, each to hold office in accordance with the ay­

lawa of the Surviving Corporation as in effect at and after 

the Effective Time or the Merger. 

ARTICLE IV 

4.01. Counterparts. Thia Agreement may be executed 

in one or more counterparts. each or which shall be deemed an 

original, and it shall not be necessary in making proof of 

this Agreement to produce or account for more than one such 

counterpart. 

IN WITNESS WHEREOP 1 the Preaident or Vice President 

and a majority or the Board or Directors of each or the 

I 

I 
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... ; ,. _, :_:j: ~ ·, 
. , .... .. . , 

.,, ~ .' -::"., . ·~ . 

! ... j,.':'~t~·:,'.~~: 
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Constituent Corporat lons have executed :rnrJ entered 1 nto tld :: 

Agreement pursuant 1.0 Section 25l(b) or the General Corr<>l"l'l­

tion Law of the State or Delawar'e • Sectl0n 450. i~?. '".!r the 

General Corporation Act or the State or Michigan, Sec-

tion 271. 470 or the General Corporation l,aw or tile Corr.mcn-

weal th or Kentucky and Sectj~n 4118 or the General CorporatJnn 

Law of the State or California and the SecJ"etar:,, or A:;:; t:; tanr 

Secretary or each or the Constituent Corporations has att~0t~r. 

the seal of each such Conotltuent Corporation impressed nP.rP.n r . 

CORPORATE SEAL 

( Seal 1 

Atte:3t; 

COLT INDUSTRIES OPERA'l'ING CORP, 

by 

A maJority of the Board o~ 

Directors 

I 
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·~ -, 

I 
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I0ll0iUE SEAL 

(Seal) 

Attest: 

IORPOiU'!\' ~..:. .. J, 

[Seal] 

Attest: 

13 

BAYWAY 'r J::RMINAL CORPORA'fIOU, 

A majority or the Board or 
Directors 

HOLLEY TNC, CARBURE'J'OR, 

A majority of the Board or 
Directors 

- -....... -,., ... -.. ~--~"""""'"~:..~~~~"~ .. ,, ~, ........ wt~.,a,r,.,,..,.....Yo:10"'""""~""..,,"'' __ ....,.~~~ 
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CORPORATE SEA.L 

[Seal] 

Attest: 

,oJU>Olit.lli ~ 

[Seal) 

Attest: 

CAROLOX COMPANY, 

rector 

-~ff f (K, l, 
Direc or.· .' 

A maJority of the Boaro or 
Directors 

'l'ECHNIK INCORPORATED, 

by 

re 

A majority or the Board or 
Directors 
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(Seal) 

Attest: 

[S~al] 

Attest: 

--~;.· .. ..... 
~ 1 • t 

~·~, ; , : 

~4 

... 

~ • ~1 

' .. 

~". .. ·:n 

MICKEY '!'HOHPSON SPEED & CIJS'l'01•i, 1 NC. , 

·~~' 
-~~~ .r•~~1 

u.1.rec or F·- / 
I I ·1 

.i .-.. -~J(~ C¥ 
Direct '. 

A majority or the Board or 

Directors 

FASTCUT TOOL COMPANY, 

b 

~~--;/ 
/ 

/,· ( i.,£1-- ,·, £ J, 

l/r,J''bh=e~o&'r .. __ _ 

A maJority of the Board or 

Directors 
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H, & H. WILSON, JNC., 

by 

------"":e"",..,..----··----

coBPOilTE SEAL bcnJr}' l' C~'"f-'-
lrector 

(Seal] A majority or the Board of 

Attest: 

J> .. Li CC~ 
r S•c r~tary . 

(Seal] 

Attt-st: 

Olt'ectors 

MACHINERY TRADING CORPORATION 
OF CALIFORNIA, 

by 

-o r~to ;, 

A maJority or the Board of 
Directors 

I 
l 
I 
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COBl'Oliti.'fE S.EAL 

[Seal] 

Attest: 

~eal] 

Atte:;t.: 

{(~,c,-Clft 
ere ary 
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HABER INDUSTRIES, INC., 

A maJority of the Board of 
Directors 

BOWLING GREEN MANUFACTURING COMPANY, 

rector 

A ~•Jor1ty or the Board of 
Directors 

•· 

-

I 

I 
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coBJ?OilTE $EAll 

[ Sea 1 J 

Attest: 

COB.POUT! SEAL 

(Seal] 

Attest: 

PI\Rni MANUr'AC'i'URING C01•iPANY, 

A maJor1ty of the Board or 
Directors 

HOLCARB PUBLICATIONS, INC., 

"¥~!Wl 
<-,,-_..,.-,,,,,,£.~:.--~ 

A majority of the Board or 
Directors 

l 
t 
I 
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STATE OF ARIZONA 

Office of the 

CORPORATION COMMISSION 

I, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, do 

hereby certify that the attached copy of the following document: 

MERGER 09/29/1971 

consisting of20 pages, is a true and complete copy of the original of said document on file with 

this office for: 

COLT INDUSTRIES OPERA TING CORP. 
ACC file number: F00101267 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
October 31, 2012. 

By: 



, ,. 

COLT'S PATENT FD ARMS KlNUncTui.iHG COKPAMY, 
INC. ( 110 record) •raed into A ANJ> I MINING 
C<lll'CltATION 44947 8•31•59 



I HEREBY CERTIFY that I am the Secretary of QUINCY 
INC, a Delaware corporation, and DO FURTHER CERTIFY as 
follow::~ 

1. The foregoing Agreement of Merger (herein 
called the "Agreement") between QUINCY INC and the other 
parties named therein was approved by resolution adopted 
by the Board of Directors of QUINCY INC and thereafter was 
executed 1n accordance with Section 103 of the General 
~orporat1on Law or the State of Delaware and Section 10-342 
of the General Corporation Law of the State of Arizona. 

2. 'i'he Agreement thereafter was adopted b~ the 
sole holder of all the capital stock of QUINCY INC pursuant 
to a C'or1:.(l.1t of Stockholder In Lieu or Meeting given in 
accordance with Section 228 of the General Corporation Law 
of the State of Delaware. 

IN WITNESS WHEREOF, I do sign my name as Secretary 
of QUINCY INC this 28th day of September 1971. 

cretM-Y 
v 

[Seal] 



I HEREBY CERTIFY that I am the Secretary of PRATT 

& WHITNEY INC. a Delaware corporation. and DO FURTHER CERTIFY 

as follows: 

l. The foregoing Agreement of Merger (herein 

called the "Agreement") between PRATT & WHITNEY INC and 

the other parties named therein was approved by resolution 

adopted by the Board of Directors of PhA'i"l' ~ \•WITNEY INC and 

thereafter was executed in accordance with Section 103 of 

the General Corporatton Law of the State of Delaware and 

Section 10-342 of the General Corporation Law of the State 

of Arlzona. 

2, The Agreement thereafter was adopted by the 

sole holder of all the capital stock of PRATT & WHITNEY INC 

pursuant to a Consent of Stockholder in Lieu of Meeting given 

in accordance with Section 228 of the General Corporation Law 

of the State of Delaware. 

IN WITNESS WHEREOF• I do sign my name as Secretary 

of PRATT & WHITNEY INC this 28th day of September 1971. 

Secretary / ' / 

(Seal) 

I 

I 
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I HEHEBY CERTIFY that I am the Secretary of MACHINERY 

TRADING INC, a Delaware corporation, and DO FURTHER CERTIFY as 

follows: 

1. The foregoing Agreement of Merger {herein called 

the "Agreement") between MACHINERY TRADING INC and the other 

parties named therein was approved by resolution adopted by 

the Board of lHrectors of MACHINERY TRADING INC an1 thereafter 

was executed in accordance with Section 103 of the General 

Corporation Law of the State or Delaware and Section 10-342 

of the General Corporation Law of the State of Arizona. 

2. The A~~eement th3reafter was adopted by the sole 

holder of all the capital stock of MACHINERY TRADING INC pur­

suant to a Consent of Stockholder In LiP.u or Meeting given in 

accordance with Section 228 or the Oe:,eral Corporation Law of 

the State or Delaware. 

IN WITNESS WHEREOF, I do sigr. my name as Secretary 

of MACHINEHY 'f"RADING INC this 28th day ,of September 1971. 

[Se-al] 



I HEREBY CERTIFY that I a.-:: the Secretary of POTTER 

& JOHNSTON COMPANY. a Delaware corporation. and DO FURTHER 

CERTIFY as follows: 

l. The foregoing Agreement of Merger (herein 

called the 11 AP,reement 11 ) between POTTER & JOHNSTON COMPANY 

and the other parties named therein was approved by resolu~ion 

adopted by the Board of Directors of POTTER & JOHNSTON COMPANY 

and thereafter was executed in accordance with Section 103 or 

the General Corporation Law of the State of Delaware and Section 

10-342 of the General Corporation Law of the State of Arizona. 

2. The Agreement thereafter was adopted by the Jole 

ho !.der of all the capital stock of POTTER & JOHNSTON COMPA:lY 

pursuant to a Consent of Stockholder In Lieu of Meeting given 

in accordance with Section 228 of the General Corporation Law 

of the State of Delaware. 

IU WITNESS WHEREOF, I do sign my name as Secretary 

of POTTER & JOHNSTON COMPANY this 28th day of September 1971. 

[Seal] 



The foregoing Agreement of Merger, having been 

approved by resolutions adopted by the respective Boards 

of Directors of the Constituent Corporations, having there­

after been executed by the respective Constituent Corporations 

in accordance with Section 103 of the General Corporation Law 

of the State or Delaware and Section 10-3q2 of the General 

Corporation Law of the State of Arizona, having thereafter 

been adopted by the sole stockholder of each of the respective 

Constituent Corporations, and such facts having been certified 

thereon by the Secretary of each o~ the Constituent Corpora­

tions under the seal thereof, all in accordance with the laws 

of the State of Delaware and the State of Arizona, 1s hereby 

again executed in accordance with Section 103 of the General 

Corporation Law of the State of Delaware and Section 10-344 

~r the General Co~poration Law of the State or Arizona this 

28th day of September 1971. 

[Seal) 

Attest: 
c Secretar 



[Seal] 

Attest: 

[Seal] 

Attest: 

[Seal] 

Attest: 

[St:al] 

Attc:.t: 

' 

Secreta y 

GEORGE L. PETTERBECK COMPANY. 

by v(,,,,(,~ o--P~ 
President 

LIBERTY INDUSTRIAL PARK CORPORATIC 

by~ d✓-- c..:.:>@-/ 
President ' 

//1 . , 1 1 ,,,,r .,.., · r 
, i'-- ... x~~- (' i ·i/ ·_x< ( 

Secretary ' 
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MICKEY THOMPSON ENTERPRISES. INC., 

[Seal] ~ bYv~~pJ--rf:: 
President .. 

Attest: 

[Seal] 

PRATT & WHITNEY INC, _,,,.
7 

/ 

by~~/' 
President / 

Attest: 

QUINCY INC. 

[Seal] 

Attest: 

by/4~~ 
LfJ '"A'.J ( o ·$hf 

Secretary, 
I 



.l '111 4 

[Seal] 

Attest: 

( , r 

PO'l"l'~ & JOHNSTON COMPANY• 

[Seal] 
by 0-~--~/ 
-· President ,., 

Attest: L1JJ (cJYAL? 
---~-,,. Secretary T 

.. 
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STATE OF NEW YORK, ) 
) ss.: 

COUNTY OF NEW YORK, ) 

BE IT REMEMBERED that on this 28th day or September 

1971, personally came before me FRANK J. EVANGELIST, JR., 

and DONALD E. O'KEEFE, President and Secretary, 

respectively, or COLT'S INC, a corporation or thb State or 

Arizona, and one of the corporations party to the foregoing 

Agreement or Merger, known to me personally to be such, and 

acknowledged said Agreement or Merger to be the act and deed 

of said corporationi that the facts stated therein are true; 

that the signature or the President is his proper handwriting; 

and that the signature or the Secretary is his proper hand­

writing; and that the seal affixed is the common or corporate 

seal of said corporation. 

GIVEN under my hand and seal of offic,e the day and 

year aforesaid. 

(Seal] 

otary · c 

VERONICA McCIII.RTAN 

NOTJ,RY PUBLIC. Stitt ot New York 

No. 31•77942;Z5 

Qualified in New York County 

Commission bpores Mardi 30, lwt 



I 

~'l'ATE 01'' NBW YORK, ) 
) ss.: 

t:OUNTY OF ,~EW YORK• ) 

.di:: l'l' Rc:t-llifwWl::Hl::D that on this 28th day of ~eptemuer 

1971, personally came before me !<'RANK J. EVMW.l::LIS'l', JH., and 

UONALD ~. O'Kl::~F~, President and ~ecretary of bLOX INC, a 

corporation of the State of Delaware, and one of the corporations 

party to the foregoing Agreement of Merger, known to me personally 

to be sucn, and acknowledged said Agreement of Merger to IJe the 

act and deed of said corporation; that the facts stated therein 

are true; that the signature of tne President ls his own proper 

handwriting; and that the signature of tne Secretary ls his own 

proper handwriting; and that the seal affixed 1~ tne common or 

corporate seal of said corporation. 

GiVI::N under my hand and 3e!.1.l of office the day and 

year aforesaid. 

[ ::ieal] 
€;';.1!,:,l!:: !I• tl1:,,. 'r ,~ :.. Ccur,t;· 

t.:11:;:1h•;~w1~ ~, ~"itJ~ M:it~ :; :~:•. 1 ~1 ? 

I 

I 



STATE OF NEW YORK, ) 
) ss.: 

COUNTY OP NEW YORK. ) 

BE IT REMEMBERED that on this 28th day or September 

1971, personally came before me WILLIAM D. FORD, and 

DONALD E. O'KEEFE , President and Secretary of GEORGE L. 

uETTERBECK COMPANY, a corporation of the State of Delaware, 

and one or the corporations party to the foregoing Agreement 

of Merger, known to me personally to be such, and acknowledged 

said Agreement of Merger to be the act and deed of said co1•pora­

tion; that the facts stated therein are true; that the signature 

or the President is his own proper handwriting; and that the 

signature of the Secretary is his own proper handwriting; and 

that the seal affixed 1s the common or corporate seal of said 

corporation. 

GIVEN under my hand and seal or office the day and 

:,rear aforesaid. 

[Seal] 

o al"y ub 1c 
VERONICA McCARTAN 

NOTARY PUIIUC. S1a•1 ol New YDR 
No. 31.-779422~ 

(luibl1cd in New York Counly 
Comm,ssion C.p,ru Mirth 30. 1971 

a 

I 

I 

-



STATE OF NEW YORK. ) 
) ss.: 

COUNTY OF HEW YORK. ) 

BE IT REMEMBERED that on this 28th day of September 

1971, personally came before me WILLIAM D. FORD, and 

DONALD E. O'KEEFE , President and Secretary of LIBERTY 

INDUSTRIAL PARK CORPORATION, a corporation or the State of 

Delaware, and one or the corporations party to the foregoing 

Agreement or Merger, known to me personally to be such, and 

acknowledged said Agree~ent ot Merger to be the act and deed 

of said corporation; that the tacts stated therein are true; 

that the signature of the President is his own proper handwriting; 

and that the signature or ~he Secretary is his own proper hand­

writing; and that the seal affixed is the common or corporate 

seal of said corporation. 

GIVEN under my hand and seal of office the day and 

year aforesaid. 

lSeal] 

,- CRO N:CA. McCJ\R"fAN 

" ' i i-: R: 1',t8l It. s•.1·e er Now York 

No. 3J -l7ol422·~ 

l1utm f1tirl ,o Nt~ Yo,I( C:cJunty 

C·1rr1 mis:.100 L,p"ts Ma,'-h JO, J972 

I 

I 



~TATE OP Nl::W YORK, 

COUNTY OF NEw YORK, 

, 
) S.l • : 

) 

~E !T REMl::M~l::RED that on this 28th day of September 

1971, personally came before me WILLIAM D, FORD, and 

DONALD E, O'KEl:::Fl::, President and Secretary of MlCKl::Y 

'l'HUMPSUH l::NTJ:;RPRISI::S, !.NC., a corporation of the State of 

Dt~aware, and one of the corporations party to the foregoing 

Agreement of Merger, k~own to me personally to be such, and 

acknowledgen said Agreement of Merger to be the act and deed 

of said ;orporatlon; that the facts stated therein are true; 

that the signature of the Preslder.t ls his own proper hand­

writing; and that the signature of the Secretary 1s t11s own 

proper handwriting; and that the seal affixed 1s the common 

or corporate seal of said corporation. 

GlVJ::N under my ham. and seal of office the day and 

year aforesaid. 

lSeal) 

otary ub c 

VERONICA McCARTAN 

/\OlARY PIJBIIC. s,a:e ol New York 

N o . 31 -i'/94225 

Qaal,h•". ,u Ne" York Cuuniy 

Cemm,n,on l,,,., es Morch 30, 1972 

I 

I 

' 
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S'l'A'.1.'E '->r' Nl::W YORK, ) 
) ss.: 

C0UNTY OF ~EW YOR~, ) 

t;;I:. l'.1.' RJ:;1>U:.Mul::IlliD that on this 28th day of tieptember 

1~71, personally came befcre me WlLL!AM D. FORD, and 

!JONALlJ I::. O' .l\l:.t:;lt'J:;, Pres !dent and Secretary of PHA'l'T & 

wHJ.'fNc.Y !NC, a corporation of the ~tate of Llelaware, and 

one 01' the corporations party to the foregoing Agreement 

of 1\\erger, known to me personally to be such, and acknow 1-

edged said Agreement of Merger to be the act and deed of 

sala corooration; that the facts stated therein are true; 

that the signature 01' the President is his own proper hand­

writing; and tnat the signature o.t' the Secretary is his 

own proper handwriting; and that the seal affixed is the 

common or corporate seal of said cgrporation. 

GlV~N under my hand and seal of office the day and 

year aforesaid. 

,,· ff<'( , :-J 1C A M, C J\RTl\N 

, . l i. ; , ( i ' ~; •-' ' '' •: '".t. 'h 'ft,rk 



STATK OF NEW YORK. ) 
) ss.: 

COUNTY OF NEW YORK. ) 

BE IT REMEMBERED that on this 28th day of September 

1971• personally came berore me FRANK J. EVANGELIST• JR •• and 

DONALD E. O'KEEFE • President and Secretary or QUINCY INC• 

a corporation or the State of Delaware. and one of the corpora­

tions party to the foregoing Agreement or Merger. known to me 

personally to be such, and acknowledged said Agreement of Merger 

to be the act and deed or said corporation; t.h-~t the tacts 

stated therein are true; that the signature~-!' the President 

is his own proper handwriting; and that the stgnature of the 

Secretary is his own proper handwriting; and that the seal 

arrixed 1s the co11111on or corporate seal of said corporation. 

GIVEN under my hand and seal of office the day and 

year aroresa1d. 

[Seal] 

o ary Pu le 
VERONICA McCAlffAN 

ur,J,\RV r1111uc. Sta11 of New y°" 
No. 31-7794225 

Qualolied m New York Couniy 

Comn11ss1on Expores March 30, 1971 



STATE OF NEW YORK. ) 
) ss.: 

COUNTY OF NEW YORK. ) 

BE IT REMEMBERED that on this 28th day of Septembe:r 

1971, personally came before me PRANK J. EVANGELIST, JR., an1 

DONALD E. O'KEEPE , President and Secretary or MACHINEHY 

TRADING INC, a corporation or ~he State ot Delaware, and one 

or the corporations party to the foregoing Agreement of Merger, 

known to me personally to be such, and acknowledged said 

Agreement ot Merger to be the act and deed or said corporation; 

that the facts stated therein are true; that the signature or 

the President is his own proper handwriting; and that the 

signature ot the Secretary is his own proper handwriting; and 

that the seal affixed is the common or corporate seal or said 

corµorat1on. 

GIVEN under my hand and seal of office the day and 

year aforesaid. 

(Seal] 
, •,,.: I:~,,,~ •·· Hew 'iL1?t,; i.'"'tiui~:~ 

.•. ~ •. -~ ~.ll' L ·, ,:, . ~.!o11i. . .,. JU. l9✓.i. 

I 

I 



STATE OF NEW YORK. ) 
) ss.: 

COUNTY OF NEW YORK. ) 

BE IT REMEMBERED that on this 28th day of September 

1971, personally came before me FRANK J. EVANGELIST,JR.,and 

DONALD E. O'KEEFE , President and Secretary or FAIR,,ANKS 

MORSE INC, a corporation of the State of Delaware, and one of 

the corporations party to the foregoing Agreement of Merger, 

known to me persona~ly ~o be such, and acknowledged said 

Agreement of Merger to be the act and deed of said corporationi 

that the facts stated therein are true; that the signature of 

the Prea1dent is his own proper handwriting; and that the signa­

ture of the Secretary is his own proper handwriting; and that 

the seal affixed is the common or corporate seal or said corpora­

tion. 

GIVEN under my hand and seal of office the day and 

year aforesaid. 

[Seal) 

o ary u le 
VERONICA Mc:CARTAN 

NOTARY PUIIUC. Sll!B ot Ne" Y'IA 

No. 31 -7794225 
Qullilied ,n Ne" York County 

Commission txp11es March 30. 19'/2 

-



' 

l 

STATE OF NEW YORK, ) 
) 88 •: 

COUNTY OF NEW YORK. ) 

BE IT REMEMBERED that on this 28th day or September 

1971, personally came before me WILLIAM D. FORD,and 

DONALD E. O'kBEFE , President and Secretary of POTTER & JOHNSTON 

COMPANY, a corporation of the State or Delaware, and one of 

the corporations party to the toregcing Agreement of Merger, 

known to me personally to be such, and acknowledged said Agree­

ment of Merger t~ be the act and deed of said corporation; that 

the facts stated therein are true; that the signature of the 

President 1s his own proper handwriting; and that the signature 

of the Secretary is his own proper handwriting; and that the 

seal affixed 1s the common or corporate seal of said corooration. 

GIVEN under my hand and seal of office the day and 

year aforesaid. 

[Seal] 

o ary Pub c 

VERONICA McCARTAN 

NOTARY PUBLIC. Stitt of Hew YOl1t 

No. 31•7794225 

3ual,htd '" New York Cobnly 

..... ·11:s,011 [ r :•rec. March 30, l97t 



STATE OF ARIZONA 

Office of the 
CORPORATION COMMISSION 

I, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, do 
hereby certify that the attached copy of the following document: 

ARTICLES OF AMENDMENT & MERGER 09/29/1971 

consisting of22 pages, is a true and complete copy of the original of said document on file with 
~his office for: 

COLT INDUSTRIES OPERA TING CORP. 
ACC file number: F00101267 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
October 31, 2012. 



AGREEMENT OF MERGER dated as or 

MOHSE INC, a Delaware corporation ( "li'-M"), 

COLT'S INC, an Arizona corporation ("Colt's"). 

ELOX INC, a Delaware corporation ("Elox"), 

GeOHGE L. DETTERBECK COMPAl~Y, a Delaware cor­

poration {"Detterbeck"), LIBERTY ZNDUSTRIAL 

PARK CORPORATION, a Delaware corporation 

("Liberty"}, MICKEY THOMPSON f;NTERPRISES, INC.• 

a Delaware corporation ( "MTE"), QUitiCY INC. 

a Delaware corporation (''Quincy"), PHAT'l' Iii 

w~I'l'NEY INC, a Delaware corporation ( "P&W"), 

MACHINEHY TRADING INC, a Uelaware corpo-

ration ( "M'i'l 11), and POT'l'ER & JOH.NS'l'OH 

COMPANY, a Delaware corporation ("Potter"). 

The Board of Directors or each of F-M, Colt's, 

elox, Detterbeck> Liberty, MTB, Quincy, P&W, MTI and 

Potter (,.;ollectively the "Constituent Corporations,:) 

has deemed it advi sable for the benefit of that cor-

poration and for the benefit of its stockholder that 

Colt's, .Elox, Detterbeck, Liberty, MTe, Quincy, P&W, M'fl 



'2 

-and Potter {collectively called the "Merging Corporations") 
be merged into F'-M (the "Surviving Corporation") on the terms 
and conditions herein set forth and has approved this Agree­
ment of Merger (the "Agreement"). 

F-M, Elox, Detterbeck, Liberty, MTE, Quincy, P&W, 
MTI, and Potter are duly organized and existing as 

corporations under the laws of the State of Delaware, having 
been incorporated on the dates and under the names indicated 
below and having on the date hereof authorized capital stock 
consisting of the number of shares of Common Stock, with the 
par values, indicated below, of which the number of shares 
indicated below are issued and outstanding and entitled to 
one vote per share: 



, 
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Authorized Shares of 
Name Capital .Stock Common Stock 

Date or Under Which (Cons1et1ng or Issued and 
~oreoration Incar2oration !B,corE!orated Common Stock2 Par Value Outstanding 
F-M 

F.lox 

Detterbeck 

;.1berty 

MT[. 

Quincy 

?&W 

MT! 

Potter 

Apr. 28, 1964 Fairmorco 10,000 $1 l,OO(i 
Corporation 

May 24, 1967 Elox 2,000 No Par 1,000 
Corporation 

Oct. 22, 1965 Colt Moline 200 No Par 10 
Corporation 

Nov. 29, 1955 Liberty Products 1,000 $100 1,000 
Corporation 

Oct. 9, 1969 Mickey-Colt Inc 1,000 No Par 1,000 

Nov. 17, 1965 Q Acquisition 10,000 $1 1,000 
Inc 

June 22, 1955 Pratt & Whitney, 
Incorporated 

Mar. 22, 1956 Penn-Texas 
Corporation 

Mar. 15, 1948 Potter & Johnston 
Company 

200 No Par 

250 

250 No Par 

Colt's is duly organized and existing as a corpora­

tion under the laws or the State of Arizona, a Certificate of 

Incorporation having been issued to it on March 17, 1954, 

under the name "A and B Mining Corporation" and has authorized 

capital stock of 2,500,000 shares or Common Stock, each with a 

par value of $10, of which 30,000 shares are issued and out­

standing and entitled to one vote per share. 

200 

250 

250 



F-M was qualified to do business in the State or 

Arisona on May 11 1 1964 1 pursuant to Section 10-481 or the 

General Corporation Law or the State or Arizona. 

NOW, THEREFORE, 1n consideration or the premises 

and mutual covenants and agreements herein contained and for 

the purpose of prescribing the terms and conditions or the 

merp,er (the "Merger") of the Merging Corporations into the 

Surviving Corporatio.n, the method or mode of carrying the 

same into effect, the manner of converting or exchanging the 

shares and assets of the Merging Corporations into or for 

shares of the Surviving Corporation and such other details 

and provisions necessary to disclose all matters affecting 

the Merger or as are otherwise deemed necessary and desirable, 
the parties hereto have agreed, and do hereby agree, subject 

to the terms and conditions herein set forth, as follows: 

ARTICLE I 

J.01. The Merger. At the later of Ct) the date 

this Agreement shall have been filed pursuant to Section 

25l(c) or the Oene~al ;orporation Law of the State or Delaware 

and pursuant to Section 10-3~5 of the General Corporation Law 

or the State or Arizona or (11) the close of business on 

September 30, 1971 {"the Effective Time of the Merger"), the 

Merging Corporatlon,shall be merged into the Surviving 

I 

I 
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Corporation; the separate existence of the Merging CorporationR shall cease; and the Surviving Corporation shall continue to exist under the name 11Colt Industries Operating Corp" by virtue of and shall be governed by the laws or the State or Delaware. 

1.02. Stockholder Action. This Agreement shall be submitted to the sole stockholder of each of the Constituent Corporations for adoption or approval by it. 
1.03. Effect of Merger. At the Effective Time of the Mer~er, the Surviving Corporation without further action shall succeed to, possess and enjoy all property and assets or the Merging Corporations and all debts due to the Merging Cor­porations shall be taken and deemed to be transferred to and vested 1n the Surviving Corporation without further act or deed, but all rights of creditors against and liens on the property of any of the Merging Corporations shall be preserved unimpaired, and the Surviving Corporation shall thenceforth be responsible for all the 11ab111t1esa duties, and obligations of the Merging Corporations which may be enforced against the Surviving Corporation 1n the sua manner and to the aame extent as if 1nc~rred or contacted by, or imposed upon the Surviving Corporation, all as provided by the laws of Delaware and Arizona. At any time or rrom time to time after the Effective Time or the Merger the last acting officers or the respective Merging Corporations shall, 1n the name or the respective Merging 

' 
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Corporations, execute and deliver all such proper deeds, assign­

ments and other instruments, as the Surviving Corporation may 

deem necessary or desirable in order to vest. perfect or con­

firm the Surviving Corporation's title to and possession of all 

property, rights. privileges, powers. franchises, immunities 

and purposes or the Merging Corporations, to evidence the fact 

that the separate existence or the Merging Corporations has 

ceased and otherwise to carry out the purposes of this Agreement. 

In furtherance or the foregoing, all corporate acts, 

plans, policies, ~pprovals and authorizations of the stock­

holder, Board of Directors, committees elected or appoin~ed 

by the Board of Directors. officers or agents or the respective 

Merging Corporations which were valid and effective immediately 

prior to the Effective Time of the Merger shall be taken for 

all purposes as the acts, plans, policies. approvals and 

authorizations of the Surviving Corporation and shall be as 

effective and binding on the Surviving Corporation as the same 

were with respect to the respective Merging Corporations. The 

employees and agents of the respective Merging Corporations 

shall become the employees and agents of the Surviving Corpora­

tion and shall continue to be entitled to the same rights and 

benefits, and subject to the same lim1tations, qualifications, 

rights or amendment, term1nat1on, reaeaignment or changee in 

aasignment. reserved to the respective Merging Corpor.ationa, 

which they enjoyed and were subject to aa employees and agents 

of the respective Merging Corporations. 

I 

I 



7 

ARTICLE II 

?.01. The capital Stock ot the Conat1tuent Coreot!::. lli~ At the Eftect1ve Time or the Merger. the iaaued and then outstandin~ shares of Common Stock or each of the Merging Corporations shall not be converted or exchanged but shall be surrendered and canceled. and shares of the Surviving Corpora­tion shall not be issued 1n exchange therefor; and the shares of the Surviving Corporation ahall not be changed. 
\ 

ARTICLE III 

3,01. Certificate of Incorporation of Surviving ~orpo...!:!!!.2!!.:.. At the Effective Time of the Merger the Cert1f1cate of Incorporation of F-M shall be amended as follows: 

1. Article FIRST shall be deleted and the following inserted in lieu thereot: 
"FIRST: The name or the cor~or&.t1on (hereinafter 

called the Corporation) ls COLT INOUSTRIES OPERATING 
COl<P" 

A~ so amended the Certificate or Incorporation of P-M in •ffect immediately prior to the Ettective Time of the Her~er shall become and continue to be the Certlf1cate of lnc~rproat1on or the Surviving Corporation. 

- -· .... ... - . -



.. 
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3.02. By-lawa or Surviving Corporation. The 
By-laws of F-M as in ertect immediately prior to the 
Effective 'rime or the Merger shall become and continue 
to be the By-laws of the Surviving Corporation. 

3.03. Board of Directors or Surviving Corpo­
ration. The number of directors of the Surviving Corpo­
ration shall be three, and ti.ie persons constituting the 
the Board of Directors of F-M immediately prior to the 
effective Time of the Merger shall continue to be the 
directors of the Surviving Corporation and shall hold 
office until the annual meeting of stockholders of the 
Surviving Corporation next following the Effective Time 
or the Merger and until their successors shall have been 
elected and shall have qualified. If at the ~rfective Time 
or the Merger a va~ancy shall exist on the Board of Direc­
tors, such vacancy may be filled in the manner provided 
by the By-laws of the Surviving Corporation as in effect 
at and after su~h time. 

8 

3.04. Officers of the Surviving Corporation. The 
number of officers of the Surviving Corporation shall be nine, 
and the officers of F-M 1n office immediately prio~ to the 
~rrective Time of the Merger shall become and continue to be 
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the ott1cera of the S\ll'v1v1ng Corporation, each to hold office 1n accordance w1th the By-la~s or the Surv1v1ng Corporation as in effect at and after the Effective Time or the Merger. 

ARTICLE IV 

4.01. Counterparts. Thia Agreement may be executed iro one or more counterparts, each or which shall be deemed an orig!• nal, and it shall not be necessary in making proof of this Agree­ment to produce or account for more than one such counterpart. 
IN WITNESS WHEREOF, the President and a majority of th~ Board or Direct.ors er each of the Constituent Corporations have executed and entered into this Agreement in accordance with Sec­tion 103 of the General Corporation Law of the State of Delaware and Section 10-3~2 of th~ General Corporation Law or the State of Arizona and the Secretary of each Constituent Corporation has attested the seal of each &uch Constituent Corporation impressed hereon. 

Attest: 

Director 

Jm:sA{ < 0. /G4-s-lrectot­A majority or the Boud ot Directors 



Attest: 

At.test: 

(Seal] 

Attest: 

COLT'S INC. 

' - D1recto 
A maJority of the Board of 

Directors 

ELOX INC• 

by 

D rector ~ 
A majority or the Board or 

Directors 

10 

I 

GEORGE L. DETTERBECK C~ 

by ~.LL $2/ 
President & D1rect6r 

·,_ .t) 

aP-4~¥516 ' rector 

L n *11 s~ " t t >--'k'k:r: '--- ( , t•,-
rec tor · . 

A maJority of the Board of 
Directors 

I 

I 



Attest: 

(Seal) 

Attest: 

ecretary 

(Seal] 

Attest: 

11 

LIBERTY INDUSTRIAL PARK 
CORPORATION, 

by Cace-£,rf 
President ~or 

/ rector 
A·maJority of the Board or 

Directors 

MICKEY THOMPSON ENTERPRISES. INC., 

byV~/-~ 
President~ 

r Director ~ 
A maJor1ty of the Board or D1f-ectol's 

PRATT & WHITNEY INC, 

byl-,u.t.~ ~ 

~0~-~ 
~?:O'~ retor / 

A majority or the Boar of 
Directors 

I 

I 



Attest: 

· · -(Seal-) 

Attest: 

!J},,,J!,,£ f:c~ff-.7 Secretary 

[Seal] 

Attest: 

QUINCY me, 

irector / 
A/maJority or the Board of 

Directors 

F<-;"/ ec tor ? 77 
A maJor1ty of the Board or 

Dir1:.;;tors 

POTTER & JOHNSTON COMPANY, 

12 

by~ ct,;lf!::;:/ 
~L~::.f~ rector 

rec or ~ 
A maJor1ty or the Board 

Directors 

I 

I 



I HEREBY CERTIFY that I am the Secretary or FAIRBANKS 

MORSE INC. a Delaware corporation, and DO ~URTHER CERTIFY as 

rollows: 

l. The foregoing Agreement or Merger (herein called 

the "Agreement") between FAIRBANKS MORSE INC and the other 

parties named therein was approved by resolution adopted by 

the Board or Directors or FAIRBANKS MORSE INC and therearter 

was executed in accordance with Section 103 of the General 

Corporation Law or the State of Delaware and Section 10-342 

of the General Corporation Law of the State or Arizona. 

2. The Agreement thereafter was adopted by the 

sole holder of all the capital stock of FAIRBANKS MORSE INC 

pursuant to a Consent of Stockholder In Lieu of Meeting given 

1~ accordance with Section 228 of the General Corporation Law 

ot th~ Seate or Delaware. 

IN WITNESS WHEREOF, I do sign my name as Secretary 

of FAIRBANKS MORSE INC this 28th day or September 1971. 

I 

I 

I 



I HEREBY CERTIFY that I am the Secretary of COLT'S 

INC, an Arizona corporation, AND DO FURTHER CERTIFY as follows: 

l. The foregoing Agreement or Merger (herein called 

the "Agreement") between COL'l''S INC and the other parties named 

therein was approved by resolution adopted by the Board or Dir0c­

tora or COLT'S INC and thereafter was executed in accordance 

with Section 10-342 or the General Corporation Law of the State 

or Arizona and Section 103 of the General Corporation Law of 

the State of Delaware. 

2. The sole holder of capital stock of COLT'S INC 

executed a written consent waiving tht provisions of Section 

10-343 of the General Corporation Law of the State of Arizona 

with respect to notice by mail and notice by publication and 

adopted the Agreement. 

IN WITNESS WHEREOF, I do sign my name as Secretary 

of COLT'S INC this 28th day of September 1971. 

[Sea1.'.] 

I 

I 

I 
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I HEREBY CERTIFY that I am the Secretary or ELOX 

INC, a Delaware corporation, and DO FURTHER CERTIFY as 

follows: 

1. The foregoing Agreement of Merger {herein 

called the "Agreement") between ELOX INC and the other 

parties named therein was approved by resolution adopted 

by the Board of Directors of ELOX INC and thereafter was 

executed ln accordance with Section 103 of the General 

Corporation Law of the State of Delaware and Section 10-342 

of the General Corporation Law of the State of Arizona. 

2. The Agreement thereafter was adopted by the 

sole holder or all the capital stock of ELOX INC pursuant 

t~ a Consent or Stockholder in Lieu of Meeting given in 

acco~dance with Section 228 of the General Corporation Law 

of the State of Delaware. 

IN WITNESS WHEREOF, I do sign my name as Secretary 

of ELOX INC ~hi~ 28th day of September 1971. 

- 4;r-ecretary 
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I HEREBY CERTIFY that I am the Secretary of OEOROE 

L. DETTERBECK COMPANY, a Delaware corporation, and DO PUR'l'HER 

CERTIFY as follows: 

l. The foregoing Agreement or Merger (herein called 

the "Agreement") b~tween GEORGE L. DETTERBECK COMPANY and the 

other parties named therein was approved by resolution adopted 

by the Board of Direct.ors of OEOROE L. DETTERBECK COMPANY and 

thereafter was executed in accordance with Section 103 of the 

General Corporation Law Lf the State of Delaware and Section 

10-342 or the General Corporation Law of the State of Arizona. 

2. The Agreement ~hereafter was adopted by the 

sole holder of all the capital stock of GEORGE L. DETTERBECK 

COMPANY pursuant to a Consent of Stockholder In Lieu of 

Meeting given in accordance with eection 228 of the General 

Cor~oration La~ of the State or Deleware. 

IN WITNESS WHEREOF, I do sign my name as Secretary 

or GEORGE L. DETTERBECK COMPANY this 28th day or September 

1971. 

(Seall · 
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I HEREBY CERTIFY that I IUll the Secretary or LIBERTY 
INDUSTRIAL PARK CORPORATION, a Delaware corporation. and DO 
FURTHER CERTIFY as follows: 

1. The ro~ego1ng Agreement or Merger (herein called 
the "Agreement") between LIBERTY INDUSTRIAL PARK CORPORATION 
and the other parties named therein was approved by r~solut1on 
adopted by the Board of Directors of LIBERTY INDUSTRIAL PARK 
CORPORATION and thereafter was executed in accordance with 
Section 103 of the General Corporation Law of the State or 
Delaware and Section 10-342 or the General Corporation Law 
or the State or Arizona. 

2. The Agreement thereafter was adopted by the 
sole holder ~fall the capital stock or LIBERTY INDUSTRIAL 
PARK CORPORA'l'ION pursuant to a Consent of Stockholder In 
Lieu of Meeting given in accordance with Section 228 of the 
G~neral Corporation Law or the State of Delaware. 

rn WITNESS WHEREOF, I do sign my name as Secretary 
or LieERTY INDUSTRIAL PARK CORPORATION this 28th day of 
Septembt:r 1971. 

[Seal] 

I 

I 
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I HEREBY CE~TIFY that I am the Secretary or QUINCY 

INC, a Delaware corporation, and DO PURTHE~ CERTIFY as 

follows: 
l. The rorego1ng Agreement of Merger (herein 

called the "Agreement") between QUINCY INC and the other 

parties named therein was approved by resolution adopted 

by the Board or Directors or QUINCY INC and thereafter was 

executed in accordance with Section 103 of the General 

Corpor~tton Lav or the State or Delaware and Section 10-342 

or the General Corporation Law or the State of Arizona. 

2. The Agreement thereafter was adopted by the 

sole holder or all the capital stock of QUINCY INC pursuant 

to a Conser.tor Stockholder In Lieu or Meeting given in 

accordance with Section 228 of the General Corporation Law 

of the State or Delaware. 

IN WITNESS WHEREOF, I do sign my name as Secretary 

or QUINCY INC this 28th day or September 1971. 

• 



I HEREBY CERTIFY that I am the Secretary or MAt:HINERY 
TRADING INC• a Delaware corporation, and DO FURTHER CERT::FY as 
follows: 

l. The foregoing Agreement or Merger (herein ,:alled 
the II Agreement 11 ) between MACHINERY TRADING INC and tl1e o·;her 
parties named therein was approved by resolution adopted by 
the Board of Uirectors of MACHINERY TRADING INC and ther,,after 
was executed 1n accordance with Section 103 of the Oener.11 
Corporation Law of the State of Delaware and Section 10-342 
of the General Corporation Law or the State of Arizona. 

2. The Agreement thereafter was adopted by th·! sole 
holder of all the capital stock of MACHINERY TRADING INC pur­
suant to a Consent or Stockholder In Lieu or Meeting given 1n 
accordance with Section 228 of the General Corporation Lalf of 
the State of Delaware. 

IN WITNESS WHEREOF, I do sign my name as Secretary 
or MACHINERY TRADING INC this 28th. day or Sept~~her 1971. 

§1ecreary ~ (~-
,, 



I HEREBY CERTIFY that I am the Secretary or PRA'l'T 

I WHITNEY INC, a Delaware corporation, and DO FURTHER CERTIFY 

as follows: 

l. The foregoing Agreement or Merger (herein 

called the "Agreement") between PRATT & WHITNEY INC and 

the other parties n&Med therein was approved by resolution 

adopted by the Board of Directors or PRATT & WHITNEY INC and 

thereafter was executed in accordance with Section 103 of 

the General Corporation Law of the State or Delaware and 

Section 10-342 of the General Corporation Law of the State 

of Arizona. 

2. The Agreement thereafter was adopted by the 

sole holder of all the capital stock of PRA'l'T & WHITNEY INC 

pursuant to a Consent of Stockholder 1n Lieu or Meeting given 

in accordance with Section 228 of the General Corporation Law 

of the State of Delaware. 

IN WITNESS WHEREOF, I do sign my name as SP.cretary 

of PRATT & WHITNEY INC this 28th day of September 1971. 

. -
tseal) . 

( 

I 

I 



• 
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I HEREBY CERTIFY that I am the Secretary of MAl!HINERY 
TRADING INC, a Delaware corporation, and DO FURTHER CERT::FY as 
rollows: 

1. The foregoing Agreement or Merger (herein ,:alled 
the "Agreement") between MACHINERY TRADING INC and tl1e o·;her 
parties named therein was approved by resolution adopted by 
the Board of Uirectors of MACHINERY TRADING INC and ther,,after 
was executed 1n accordance with Sectic.m 103 or the Oener:11 
Corporation Law or the State or Delaware and Section 10-3~2 
of the General Corporation Law or the State or Arizona. 

2. The Agreement thereafter was adopted by th•! sole 
holder of all the capital stock of MACHINERY TRADING INC pur­
suant to a Consent or Stockholder In Lieu or Meeting given in 
accordance with Section 228 or the General Corporation La, of 
the State of Delaware. 

IN WITNESS WHEREOF, I do sign my name as Secretary 
or MACHINERY TRADING INC this 28th. day of Sept~~her 1971. 
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